


ma:, ic:er,ding ;o be !egaliy bcmd hereby.  the parties >e:etc q e e  :o lo ,m a gerera: 

ucen :he following terms p a m e s h i p  ux!er tne laws of the Sta:e of 

x d  co2d:tizns. 

Jersey 

3 .  PLACE OF BUSINESS. The lnitia! pnnc::al place of buziness lor t>e Parinership shall 
Cranford. New Je:sey Upcn the Partnership 50  - 

winning a .?SA ceIILIar Ict;ery, f k e  Pannerihip zkall proccec 10 movw L; p7flGpal place Of 

bx iness  :o Ihe  larges; c::y in such RSA. a r . l  e x >  ?;,<ncr zaal l  FroceeC Yo qualify 10 do 

Susiness in SUC: sta:e. 
I 

4 .  PURPCSE OF THE PARTNEXSHIP. Tne sole bus inex  lor whic2;the Partnership is 

famed shall be fo c3rry on Ihe busimss of ownersh:?. n a n q e n e x  and opera:ion of cellular 

telezhone s y s t e m  and apl icat ion for licensiq witk resgec; th?:eia; inciudii3 bu i  not limited 

10 fil;rbG cellular licczse aFp!ic;:ions in u p  fc 4 2 6  Rural si21iZiC2l Arez; (RSAs) 'throughout 

.. * 
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The funds will only be paid out as needed ar.d the Partnership Manager will report to the 

panners the use of the funds under the gu:dlelrnes of ParagraDn 12, The capila: 

cnntribuiOn$ by the partners to the Partnership shall be ussld and applied io the Pannership 

for the purposes Set foch herein and for no Other purposes. Capital contributions by the 

panners shall be crediled 10 :heir respective capital acC3untS upon the transfer of the amount 

by each to the Partnership. NO panne: shall receive or be entitled to receive interest on any 

of his capital con:fbution. 

8. ALLOCATION OF PROFITS, LOSSES AND LIABILITIES. Each partner shall share 

in the profits. I o s s e ~  and liabilities in the pmpzrtion that the total number of Units owned by 

him nears to the total outstanding Units of the Pamership. At the end of each calendar year. 

or as often as may be determined from time to time. a full. true, and accurate account shall be 

made in writing of that year. or the lasi day of s x h  infefirn period. reflecting Ihe amount of net 

profits or net losses sus:ained. The profi:s of Ihe Partnership shall be treated as a 

ccntribution tc the capital of the Partnership and the CJpi:al account of aack partner shall be 

credited with the amount of Pannership prcfits dis:ributable to him. The profils which exceed 

the reserve held i n  the Partnership account for working funds Shdl be distributed under the 

le-rns of Paracraph 20. - 

9. FISCAL Y W R .  The fiscal year of the Pannership shall be thc calendar year. 

10. BOOKS AND R E C O R D S .  Proper Dock: and records shall be kept with reference Io 

all Partnership transadions and each pa:lner s h ~ l l .  at 211 reasonab!e times during business 

hours, have access thereto and may insgcc: anc c3py any 0: them. The books and records 01 

the Pannership Shall be reviewed annuaily at the expense of the Pmnership by a cerlified 

public accountant. who shall prepare and dellver 10 the Parlnership and each parlflef for 
filing t h e  appropriate Partcership information returns and such other schedules and forms as 

may be required by the individual partners. 

! 8 I IBSSFEL 6 
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'the United Slates. The Partnership sha:l have Ihe authonfy to take any acd all acfions 

necessary. incidental and/or desirable to eccomolish its purpose. 

5. TERM OF THE PARTNERSHIP. The Pacnership shall t m m e n c e  busincss on the day 

and year first set foRh above and shall continue for an initial t e r n  01 Len years with tne oplion 

to be renewed for aOoitiDr,al 10 year terms a: the paxners option. The Parinershrp may be 

terminated before the initial 10 year period expires by operational law. other provisions 0 1  this 

Agreement or mutual agreement cif the partners. 

6. PARTNERS. The Partnership shall be among those persons including corporations 

or other partnerships agreeing to become parties to this Agreement by affixing their names to 

this Agreement, and any other documents required hereunder and who make lheir capita! 

contributions to the  Partnership in cash as provided for herein. The Parlnership Shall not 

have more than twenty-five (25) partners. The maximum number of Units which may be 

issued is twenty-five (25). However, it will t e  the right of  the original mrtners to admit 

adUi:ional panners later under the terms of Paragra7h 18. 

7. CAPITAL CONTRIBUTIONS; USE OF PROCEEDS: The caoital of the Partnership shall 

ccnsls; of no less than $1.000.00 which shall be con1ribu:ed by the partners interest tree. 

Each partner shall contribute contemporaneously wilh the exfcJtion of this Agreement 

amount equal to one-sixth ( 1 6 )  of his Expec!ed Contribution to Partnerhsip account as is 
determined in the ca1cula:ion and indica:ed in Erhibif C to this Agreemenf of General 

Partnership. Each partner will ther, be responsible for the remainin5 equal monthly 

payments commencing on June 1, 1986 and thereafter bcrng due on July 1 ,  1988. August 1,  

1988. September 1. 1988, and concluding on October 1 ,  1988. The proceeds of the 

Partnership shall be allocated as follows: 

FILING FEES DUE FINANCIAL PARTNERSHIP 
TO FCC COMMITMENT L E l T E R  MANAGEMENT FUND 

686.600 $5.000 $7.400 



11. MANAGEMENT OF THE PARTNERSHIP. Unless otherwise waived. meetings sha;l 

de held at least once annually st suCh time and ?lace as may be desiGr.ated lrom time to time 

by the partners. Each of the partners S ~ L I I  be entilied to vote in accordance with the 

percentage of owners>ip ?@Id by such PaZCer for the manageme-1 and conduct of the 

Partnership business in accordance with the percentage of ownership as refiected in the 

books and records of the Partnership. A majority of the ownership interest in the Partnership 

shall conslitute a quorum for the trans&ion of business. 

When a quorum is present at any meeting, all decisions shall, unless otherw se provided 

in :his Agreement, be decided bj; a vote Of two-third (2’3) of the Units represented. Voting 

may be in person, by proxy, or telephone wit3 subsequent written confirma:ion. 

12. EMPLOYMENT OF MANAGER. The rranagencnt and cantrol of the Partnership and 

ali of its affairs shall be in the partners. In order to  simpiify the 0pen:ions of fhe Partnership. 

the pafine6 may errploy a manager to serve in such capacily until sitch f i re  as the partners 

esignate a new manager by a vote of more than 50% of the ou1s:anding Units of the 

Pannership. The manager may. but :s not required to be a pacner. The partners may 

2elega:e 10 :he manager the responsibility for the day to 1ay bcokkeeping and ministerial 

ac:; o f  the Partnership. 

The  manager of the Partnership shall have fhe right a r d  power upon aflaining the 

necessary votes of two-thirds (Z3) of the Uni:s of the Partnership. to bind the Pacnership and 

coT;troI the general management and final defemination of all q x s t i o n s  relating :o Ihe usual 

daiiy business affairs, and ministerial act;. The manager shall a1 no time bind the 

Partnership by a written conlrac: unless he has a;taincd Ihc necessary :wo-fhirds (213) vote of 

the Pamership Units to do so. This approval may be done in the form of unresincted proxies 

given to the Manager by the individual paeners. In this connection. and not by way of 

1lmi:allon. the manager is authorized to  do a-y and all things and lo oxecule any and all 

doCU..nents. contracs. evidence of indebtedncss, security agreements. f:rlancing statements 

necassaV Or expedient :O carry OU! and effectuate thc  parpose of the parties expressed in 



this Pannership Agreement. The manager shall have spccific authority to execute s u m  

agreements as are n e c e s s a ~  Or Convenient. InclUdinO p:omissory notes and related 

instruments, as the manager may deem necessary or convenient to co-Wx: for consulling or 

professional services. a r d  cellular application services on behalf of the Partnership. All 

business arrangemenls entered into shall be on such terms and condi:ions as generally 

would be characteristic of a businessman in si-nniiar circum5:ances exercising prudent and 

sound Susiness judgement. The manager shall devote such anenlion and business capacity 

to the affairs of the Partnership as n a y  be ressznably necessary. In this connection !he 

parties hereby acknowledge !hat the manager may mar.age other paflner;hips and engage 

in other related or conflicting businesses. The manager i s  hereby authorized and 

enpcwered, as the sole agent and represen:a:ive of t3e Parlnershp. to open bank accounts 

in the name of the Partnership and in connection therewith is  authorized as sole signer on 

any s x h  bank account and is empowered lo deposit and withdraw funds from any such 

accoJn:s for Partnership 2urposes only, in the manager's sole discretion. Monthly bank 

reconciliations will be preparel  and provided to no lewe: than two members of the 

PaiWership. Such reconciliation will be maiied to the designated partners wilhin fifteen ( 1 5 )  

days from the end Q f  the banking period. The manager shall receive reasonable 

compensation for services to :he Partnership in stic!~ amounts as :he partners shall from time 

to time determine. The initial manager i o  s8we until tSe pannors otherwise delermine. shall 

be identified on Exhibit 6 attache6 hereto and mace a part herecf. 

13. CONTRACTS. Except for the aulhority granted to the manager. no partner shall at any 

time sign the Partnersnip name or place !he Partnership s credJ in any manner. as surety, for 
guarantor of any paper, bill. bond. note or draft or othcr obligolicn whatsoever nor shall any 

partner assign. pledge, or mortgage any of the Pafinership prcpcrty withod the ConSenl 0 1  

two thirds (u3) of the partners. 

14. RIGHTS AND OBLIGATIONS OF SELLING PARTNER. I (  IS the right of a partner 

(liereinafter referred Io 3s 'seiling pJCnCr') to ;ell hi: interest In the Pa7ncr;hi~. Before 
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sellifig his interest to a party outside the Pafinerrkip. he must first give a right of lirs: refusal :o 

his panners inside the Partnership (herein after referred ta as 'rcrnaining parfners'). The 

sellin& paAner must give notice 10 the remaining partners at leas; s idy (60) days prior t o  

accep::ng an offer fro? any outside pacy. 

The remaining pacner; shall have thc sixty (60) day period :o mat=> ;ny offer that the 

selling panner received. The selling pafiner ndsl provi lo a notarized copy of  the oIfer that 

be received from the ouislde party. If at the end o! !he aliotied 60 day period the paeners do 

not acquire the se:ling pafiner's interest, the selling paAner is tree to sell the ir,terest lo the 

party outside the Partnership. 

If the remainirg patners do acquire the selling panner's inlerest. they shall make 

paynenl to the seliing partner within the siHy (60) day period. The selfing panner shall pay 

back :o tne Partnorship one percent (1%) 0: t he  proceeds received from the remaining 

partners :o cover the Costs incurred in completing the transaction, 

The withdrawal of any partner shall not be deet rcd  IO prevenl or interfere with the 

coniinuance of the Pa?;nerohip tusiness by lhc remaining panners. nor l o  necessitate the 

winding up of the Partnership. 

This parayaph 14  shall be sirbject to the provisions o f  paragraph 15 wilh respect Lo a 

gartner's transfer of his inte:est. 

7 5 .  ASSUMPTION OF ASSIGNEES. Any tiansfcrce or assignee Io whom an icterest in 

this Pannership may be iransferrod under :he terms o f  th:s Agreement, who is not at the time 

of such transfer a pany to this Agreement. shall :ake sucb interest subjec! lo the terms and 

cor.ditions of this Agreerngnt and acknowledge same 3y a wnlten ag-eement lo lhat effect. 

16. RIGHTS UPON DEATH OF A PARTNER. The estate skall have the right to 

determine if it desires to assume lhe rlghfs and responsibililies of a deceased partner. If so. 

the estate shall assume the responsibi1l:les. and f h e  Partner;hip shall continue with no 

interrup:!on. I f  the estate desres io Sell .Is Prinnors?p :niere:1, t3e Icliowlng terms will be 

implemented: The books of t k e  Pa::nership shall be closcc as c f  :he date 0 1  written notice 
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from the estate of the Fartr,er. and within thirty (30) days thereafter. a staternecl shal! be 

?repared of all Partnership asse!s and liabilities. In preparing such statement. all assets o f  

the Partnership shall be valued as of such date as follows: 

(a) In va iu iq  any security which is listcd upon an exchange or over the counter. its 

value shall be the average of !he high and low Sales On such date or. in case there 

shall be no reported sales, the average of the bid and asked price on such cay. or. i f  

there is no bid or asked pnce, the ave:age o f  the high and low sales or bid and asked 

price on the  next prior day on which there is a rEcord thereof. 

(b) All other Partnership assets, including securities cot listed upon tPe exchange or 

over the counter, shall be  valued by tne remaining partners and the legal 

rcpresen:a!ives of ;he deceased pacner a: their fair market v3iue. and in Cetermining 

such va!ue. all relevanl factors, inc1;ldir.g ~ o o d  will and other Intangible items beanng 

upon suc?, valuation shall be cons dered. In !t.e event the remaining paencrs and the 

legal representative of such deceased pacner are unable 10 agree upon the fair 

market value of such assrts, rhen and ir thaf evefit, the lair markel value of such 

assets shall be detercincd by three arbitrSors, one to  be selected by the remaining 

panners. one by the legal roprcsen:a!.ve. and the two so selec:ed to name the third. 

The arbi:rators shall forthwith delermice The lair market value o! such assets and the 

determination of the majority arSil:a:ors sllall be final anc binding upon the parlies. 

Tne fees and expenses of the arbiliators shall be divided eq2aally one-nalf (112) to be 

paid by the rempining partners and one-half (112) to be paid by the legal 

representative. 

Within forty-five (45) days of ouch determir.ation, :he remaining partners shall pay to the 

lega: representatives of :he dcceascd psrtncr, hi; p:o rJIJ share In the ne1 wORh Of t h e  
Partnership as above determined. less an amount equa: to oae percenl (1%)  o f  such share to 

cover exxnses .  In :he even: there is any coniingefil I4aSil:ly of !he Paznership which cannot 



finally be determined on the date herein p:ovidcd fc r  payment. an arnoun! eslirnaled to cover 

the deceased partnefs :hare of Such c0n:ingen: liability may be withheld unlil such liability. if 

any, is finally determined, and the amount remaining due shall ;hen be payable lo the 

representative of the deceased partners. 

The death of a partner shall not be deemed to prevent or intcdcre wilh the continuance of 

the Paznership business by the remaining partners nor to necezzi1aLe the winding up of the 

Pannership. 

17. PROHIBITION AGAINST TRANSFERS. Except as otherwise provided herein. no 

partner may sell, assign. transfer. encumber, hypothecate or otherwise dispose of any 

Pafinership propecy or asjets of the Pafinership without two thirds (23) consenl of the 

panners an0 title to said in twxt  or property sha!l not pass in the absence of such consent. 

Any Such prohibited transfer, i f  attempted, s ta l l  be void and without force and eflect. This 

provision does no1 pecain to the individual partners' x?rsonal ownerstalp interest in the 

Pannership. but only tPose assets acqJired by the Paenership and the operating cellular 

liceises the  Partnership was awarded by Ihe Federal Cornrnuoicalions CJr,mission. 

18. ADMISSION OF NEW PARTNERS. A new partne- may be alrnitted to the 

PaCnership by the cornplctio;l of the following: I )  upon :he new partner's execution of this 

Agreement or a counterpart together witli a:l other do:umenis required by lhis Agreement; 2) 

u3on payment of the asreed up0.1 amour1 se: for(,? by lhe PC% vcte c: the exisling partners. 

19.  TERMINATION. ,This Partnorship may be terminated by a vote o f  two-thirds (Z3)  

majority of the  Units owned by the partners, UJon the PMncrship being terminaled. the 

pafinerr shall proceed with reasonable promp:ness :o >iquidalc the business of the 

Pa~ners5p.  In case of suct, tcrrnintilicn. the panners shal: Snare IL :he pro!i:s and losses or 

the business di,ring the period of liquidation in the same proporlions in whch they share 

such profits and losses prior thereto. The proceeds of  IlqJidalion ShSll first be used to pay or 

Provide for all debts O f  the Pafinership. The rerr.j:ning asje:s ;hall be divided according to 



the pmpoaonate interest of the PaRners OK the basis of their respective capital a c c o u ~ : ~  as 

they stood upon the date of teminalibn. al:Cr credi:ing 0: debiling therelo. the ne1 prohl or ne[ 

loss accrued or incurred. as the case may be. from the beginning 0 1  the fiscal year in Which 

such termination O~CUG to !he date of dis:nbution. 

20. PERIODIC DISTRIBUTIONS. A panner may, notwithstanding the t e r m  of paragraph 

8 hereof. elect to receive a distnLYutiOn of profils. 11 available, oul of his resDective capital 

account. provided however that such dis:ributions do not exceed 100% of the total profits 

previously credited to that partnefs individual capital account and that the amount does not 

reduce the reserve cash balance below the level tnat the Partnership e l e e s  to maintain in 

the Partnership tor operating costs. Distribution may be made on a montb.ly basis bul not 

oftener than twelve times per year, but will be done on J quarterly basis in due course i f  the 

profits and funcs are available. No distribution shall be made in any event i f  such dislribution 

would reduce the capital of the Partnership below $ lO.OOO.CO or lhe balance later adopted 

by aa 8C% vote of the partners. 

A panner ekcting to receive a dis:ribution over and above the q:Janerly dis:ribu!ions Shall 

notify lke manager 3f the Partnership in writing of such request. The manager shall have the 

discretion to refuse to make any such reques:ed distribution i f .  1.1 the ludgernen! of !he 

manager, the rrtaking of such a distribulion would adversely affect the inves;rnent portfolios of 

:he Partnership. A decision of the m x a g e r  may be overridden at any time by the 

concurrence of a vote of 80% of the ou:standing Unl:s of lhe PaCncrmip. 

21. DILUTION OF PqRTNERSHlP INTEREST. From time to time, it may become 

necessary for the Pacnershlp to access a Capital Call to all panners to raise operating funds 

lor the Pallnership. The amount of suck Capi:al Call will be adopled Sy the partners by 

means of a 2/3 majority vote. Each pacner will be given at least thifly (30) days from the date 

of the assessment to Contnbule hlS ponror; of !he Capilal Cali 13 Ihe Pannership. I f  any 
pariner is  unabie or unwilling to make nis Capilal Call he will be deemed to be in default. 

The renaining partners shall the!) have the righi :o divide the delinquent payment amongst 
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thenselves eql;ally and make the Payment on behalf 01 the de!aul!ing pafine:. The 

defaulting partner shall then have thirty days :o reimburse the parlnars the pro-ra:t Donion 0 1  

:he Capi;al Call that they made on his beW!,  plus irteresl 0: 12% calc~ l i l ted on an annual 

3aSis. II the defau1:ir.g partner fails IO rcaite Ihe reimbursement wit3ir !he recuired lime. Ihe 

defaulting panner's interest shall be diluted ana each panner's now 1n:erest in Ine 

Partnership shali be recalculatet by facoring his to:aI paid into the Capital Account of the 

Partnersnip by the total con!ribu!ions received into the Partnership by all partners. 

22. SECURITIES LAW. The partners hereby cwenan l  !ha! :hey are residenls of the 

Siales rel leced in their Subscription Agreement and are acquiring lheir Units in the 

Partnership solely for investment purposes and not with a view lo the dis!ribulicn or resale 

thereof and !he purchase of their interest in !he Partnership is expressly subjecl 10. i f  

appiicable, !he conditiors and limi!a:ions 0.1 !rar,s:erabili:y set forth in the Subscription 

Agreement, the Securities Act 01 1933, as amended and this Agreement. 

23. NOTICE. All notices required or permitted under this Agreement shall be in writing 

;ccI shall be deemed delivered when deposited in the Uni:ed Stales r73i1, first class postage 

preoaid. certified or registered. return receipt requesled, addressed :o t h e  Pacners a1 their 

respective addresses as set f3rth in Exhibi: A ,  or J I  such clher addrczs as may be specified 

by written notice given as set lo3h here:n. Any r,ot.ce 0 1  a Paenerskip mcefing shall be 

delivered to the Paflners at leas; !en (10) days prio: to !he date ;el for the meeling.Such 

notice shall be delivered to :he Partners by means 0 1  overright dciivcry Sy :uch service that 

requires a signatcre lrom !he receiving partner. 

24 .  DISCLOSURE OF P A R T N E R S  HISTORY. In the even1 lhJt any :-e or more 

Pamer/Partners in the aforementioned Partnership fails ;o correctly j is~lose or willfully omits 

any pertinent informabon as requested In t h e  atached "CcIIuIx 0ueslionna;re". then the said 
?aRner/Partners will be held responsible lor any Iiabiliiy. cos;: and clalns, including 

reasonab'e legal lees ar:sing from :he non-disc!o;ure in !ne alaromeniioned "Cellular 
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Questionnaire'. Further. by entering into the Partnership Agreement  t h e  Partner represents 

and covenants that he or she has sufficient kncwledge of cellu!a: telephone operations. and 

that he is fully capable of exercising his partnership voting rights intelligen::y and effectively 

with respect to the opentlons and management of  the affairs of Ihe Parinershlp. 

25. HOLD H A R M L E S S .  E a c h  panner Shall indemnify and hoAd harmless the paznezhip 

ar.d each of the pxtners from any  and all expenses and liability resuliing fr3rn or ansing oul 

of any nesligence or miscondJct o n  his par; to the  extent that the amount exceeds or IS not 

covered by any applicaSie insurance canted by the parlnership. 

26.  

the laws of the State of Dallas. 

APPLICABLE LAW. This Agreement shall be C0nSi;ued under and in accordance with 

27. OTHER INSTRUMENTS. ? E <  es here:o covenanr and agree that :hey will execute 

such ather ard fxthe: docilrnents as are or  may become necessary or convenienl to 

effec:uate and carr i  out the purposes of the Panncrship 

28. PRIOR A G R E E M E N T .  'This Agreemcnt superspdes any orior understandings or 

wr.tten or oral agreemecis between any of tne parties hereto. 

2 9 .  C O U N T E R P A R T S .  T h s  Pxrnersr.ip Agreernenl may Sc executed 17 any number of 

counterpans and each of sdch counlerparx skali for all ptirposes be deemed 10 be an 

o rig1 n at. 



EXHIBIT A 

The partners of the General Partnership are: 

Vincent OiCostanzo 
NAME 

415 Monroe Avenue New Mil fo rd ,  New J e r s e y  07646 (201) 262-8749 
ADDRESS CITY STATE ZIP CODE TELEPHONE 

Jay McInerney 
NAME 

246 West llth S t r e e t  New York. New York 10014 
ADDRESS CITY STATE ZIP CODE TELEPHONE 

S h a f i  M .  S h a r i f a n  
NAME 

77 Yantecaw Avenue Bloomfie ld ,  New J e r s e y  07003 (201)893-9245 
ADDRESS CITY STATE ZIP CODE TELEPHONE 

Dennis R .  Spence 
NAME 

1 James S t r e e t  Bloomfield.  New J e r s e y  07003 (201) 743-1851 
A. .ESS CITY STATE ZIP CODE TELEPHONE 

J o e l  I .  B u n i s  
NAME 

BUS. (202)273-2464 
524 Morris Avenue, A p t .  2E E l i z a b e t h ,  New J e r s e y  07208 (201)289-2418 

ADDRESS C I I Y  STATE ZIP CODE TELEPHONE ._ 

Nancy Kelner 
hAME B ~ ~ . ( 2 0 1 ) 2 7 3 - 3 0 2 3  

3 8  Georg ia  S t r e e t  Cranford ,  New J e r s e y  07016 (201)272-9072 
ADDRESS CITY STATE ZIP CODE TELEPHONE 

Edward Rogers 
NAME 

TELEPHONE ADDRESS CITY STATE ZIP CODE 



2::-27 i - D O 7 0  
ILbI’HONC 

I 


